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CALCULATION OF REGISTRATION FEE

 
 

Title of each class of
securities to be registered(1)  

Amount to be
registered(1)  

Proposed
maximum

offering price
per security(1)(2)  

Proposed
maximum
aggregate

offering price(1)(2)   
Amount of

registration fee
Primary Offering:          

Common Stock, par value $0.001 per share(4)  —  —  —   —
Preferred Stock, par value $0.001 per share(4)  —  —  —   —
Warrants  —  —  —   —
Units  —  —  —   —

Total Primary Offering(5):  $150,000,000.00  —  $150,000,000.00   $19,320.00(3)
Secondary Offering:          
Common Stock, $.001 par value(7)  4,951,773  $23.98  $118,743,517.00   $15,294.16(6)

Total Secondary Offering:  4,951,773  $23.98  $118,743,517.00   $15,294.16    
Total Registration Fee         $34,614.16(8)
 

 

 
(1) Pursuant to Rule 457(i) under the Securities Act of 1933, as amended, or the Securities Act, with respect to the primary offering, the securities

registered hereunder include such indeterminate number of shares of common stock and preferred stock, number of warrants and units as may be issued
upon conversion or exchange of any preferred stock or warrants registered hereunder that provide for conversion or exchange, upon exercise of
warrants or pursuant to the anti-dilution provisions of any such securities.

(2) The proposed maximum per unit and aggregate offering prices per class of securities with respect to the primary offering will be determined from time
to time by the registrant in connection with the issuance by the registrant of the securities registered under this registration statement and is not
specified as to each class of security pursuant to General Instruction II.D of Form S-3 under the Securities Act.

(3) Calculated pursuant to Rule 457(o) under the Securities Act with respect to the primary offering.
(4) Includes an indeterminate number of shares of common stock or preferred stock as may be sold from time to time, at indeterminate prices.
(5) Any securities registered hereunder with respect to the primary offering may be sold separately or as units with other securities registered hereunder.

The proposed maximum offering price per unit will be determined by the registrant in connection with the issuance of the securities. In no event will
the aggregate offering price of all securities issued from time to time pursuant to this registration statement with respect to the primary offering exceed
$150,000,000.

(6) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act. The offering price and
registration fee are computed using $23.98, the average of the high and low prices of the registrant’s common stock, as reported by the NASDAQ Stock
Market LLC on November 5, 2013.

(7) The registrant is hereby registering the sale of 4,951,773 shares of common stock, par value $0.001 per share, of the registrant previously issued to
certain selling stockholders in private placements. Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such
indeterminate number of shares of common stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits,
stock dividends or similar transactions.

(8) The registrant previously paid the filing fee.
 

 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the

Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We and the selling stockholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is
not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED NOVEMBER 27, 2013

PROSPECTUS
 

$150,000,000
Common Stock
Preferred Stock

Warrants
Units

 
 

4,951,773 Shares of Common Stock
Offered by Selling Stockholders

We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the time of the offering, any combination
of common stock, preferred stock and warrants, either separately or in units, up to an aggregate amount of $150,000,000.

In addition, the selling stockholders identified in this prospectus may sell, from time to time, up to 4,951,773 shares of our common stock. We will not receive
any proceeds from sales by the selling stockholders.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered. We will provide
specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may also add, update or change information contained in this
prospectus. You should carefully read this prospectus and the applicable prospectus supplement as well as the documents incorporated or deemed to be
incorporated by reference in this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters, dealers, and agents; or directly to
purchasers. The names of any underwriters, dealers, or agents involved in the sale of our securities and their compensation will be described in the applicable
prospectus supplement.

The selling stockholders may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to
time, or through a combination of these methods. The names of any agents, dealers or underwriters involved in the sale of our securities and their
compensation will be described in the applicable prospectus supplement. For additional information on the methods of sale, you should refer to the section
entitled “Plan of Distribution.”

Our common stock is listed on the NASDAQ Stock Market LLC under the symbol “ADUS.” The last reported sale price of our common stock on the
NASDAQ Stock Market LLC on November 22, 2013 was $26.57 per share. We will make application to list any shares of common stock sold by us under
this prospectus and any prospectus supplement on the NASDAQ Stock Market LLC. We will provide information in any applicable prospectus supplement
regarding any listing of securities other than shares of our common stock on any securities exchange.

As of November 22, 2013, the aggregate market value of our outstanding common stock held by non-affiliates, or the public float, was approximately $176.4
million, which was calculated based on 6,639,350 shares of outstanding common stock held by non-affiliates and on a price per share of $26.57, the closing
price of our common stock on the NASDAQ Stock Market LLC on November 22, 2013.

This prospectus may not be used to consummate a sale of our securities unless accompanied by the applicable prospectus supplement.

You should consider the risks that we have described in this prospectus and in the accompanying prospectus supplement before you invest. See “Risk
Factors” on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                 , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a “shelf”
registration process. Under this shelf registration process, we may sell any combination of the securities registered in one or more offerings, up to a total
dollar amount of $150,000,000. In addition, under this shelf process, the selling stockholders may sell from time to time up to 4,951,773 shares of our
common stock. This prospectus provides you with general information regarding the securities that we and the selling stockholders may offer in the future.
Each time we or the selling stockholders sell securities, we will provide a prospectus supplement that contains specific information about any offering by us
or the selling stockholders, including the names of any selling stockholders, if applicable.

The prospectus supplement also may add, update or change information contained in the prospectus. You should read both this prospectus and the
prospectus supplement related to any offering as well as additional information described under the heading “Where You Can Find More Information.”

We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus or any
accompanying prospectus supplement or any “free writing prospectus.” We are offering to sell, and seeking offers to buy, securities only in jurisdictions in
which offers and sales are permitted. The information contained in this prospectus and in any accompanying prospectus supplement is accurate only as of the
date of their covers, regardless of the time of delivery of this prospectus or any prospectus supplement or of any sale of our securities. Our business, financial
condition, results of operations and prospects may have changed since those dates. You should rely only on the information contained or incorporated by
reference in this prospectus or any accompanying prospectus supplement. To the extent there is a conflict between the information contained in this
prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement, provided that if any statement in one of these
documents is inconsistent with a statement in another document having a later date — for example, a document incorporated by reference into this prospectus
or any prospectus supplement — the statement in the document having the later date modifies or supersedes the earlier statement.

In this prospectus, the terms “we,” “our” and “us” refer to Addus HomeCare Corporation and its subsidiaries, unless otherwise specified.
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PROSPECTUS SUMMARY

The following summary does not contain all of the information that may be important to purchasers of our securities. Prospective purchasers of
securities should carefully review the detailed information and financial statements, including the notes thereto, appearing elsewhere in or incorporated by
reference into this prospectus.

Our Company

We are a comprehensive provider of home and community based services, which are primarily social in nature and are provided in the home, focused
on the dual eligible population. Our services include personal care and assistance with activities of daily living and adult day care. Our consumers are
individuals with special needs who are at risk of hospitalization or institutionalization, such as the elderly, chronically ill and disabled. Our payor clients
include federal, state and local governmental agencies, commercial insurers and private individuals. We provide home and community based services through
over 94 locations across 21 states to over 26,000 consumers.

The home and community based services we provide are primarily social in nature and include assistance with bathing, grooming, dressing, personal
hygiene and medication reminders, and other activities of daily living. We provide these services on a long-term, continuous basis, with an average duration
of approximately 17 months per consumer. Our adult day centers provide a comprehensive program of skilled and support services and designated medical
services for adults in a community-based group setting. Services provided by our adult day centers include social activities, transportation services to and
from the centers, the provision of meals and snacks, personal care and therapeutic activities such as exercise and cognitive interaction.

We utilize a coordinated care model that is designed to enhance consumer outcomes and satisfaction as well as lower the cost of acute care treatment
and reduce service duplication. Through our coordinated care model, we utilize our home care aides to observe and report changes in the condition of our
consumers for the purpose of early intervention in the disease process, thereby preventing or reducing the cost of medical services by avoiding emergency
room visits and/or reducing the need for hospitalization. These changes in condition are evaluated by appropriately trained managers and referred to
appropriate medical personnel including the primary care physicians and managed care plans for treatment and follow-up. We will coordinate the services
provided by our team with those of selected health care agencies as appropriate. We believe this approach to the provision of care to our consumers and the
integration of our services into the broader healthcare industry is particularly attractive to managed care providers and others who are ultimately responsible
for the healthcare needs of our consumers and over time will increase our business with them.

Our Strategy

Our ability to grow our net service revenues is closely correlated with the number of consumers to whom we provide our services. Our continued
growth depends on our ability to maintain our existing payor client relationships, establish relationships with new payors, enter into new contracts and
increase our referral sources. Our continued growth is also dependent upon the authorization by state agencies of new consumers to receive our services. We
believe there are several market opportunities for growth. The U.S. population of persons aged 65 and older is growing, and the U.S. Census Bureau estimates
that this population will more than double by 2050. Additionally, we believe the overwhelming majority of individuals in need of care generally prefer to
receive care in their homes or community-based settings. Finally, we believe the provision of home and community based services is more cost-effective than
the provision of similar services in an institutional setting for long-term care. The following are the key elements of our growth strategy:
 

 •  Drive growth in existing markets;
 

 •  Expand our coordinated care model;
 

 •  Growth through acquisitions; and
 

 •  Expand into new markets organically.
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Our Offices

Our principal executive offices are located at 2401 South Plum Grove Road, Palatine, Illinois 60067. Our telephone number is (847) 303-5300. Our
website is located at www.addus.com. Other than as described under the caption “Where You Can Find More Information” in this prospectus, the information
on, or that can be accessed through, our website is not incorporated by reference in this prospectus or any prospectus supplement, and you should not consider
it to be a part of this prospectus or any prospectus supplement. Our website address is included as an inactive textual reference only.

The Securities That May Be Offered

We may offer up to $150,000,000 of common stock, preferred stock, warrants and units in one or more offerings and in any combination. In addition,
the selling stockholders may offer up to 4,951,773 shares of common stock in one or more offerings and in any combination. In this prospectus, we refer to
the common stock, preferred stock, warrants and units collectively as “securities.” This prospectus provides you with a general description of the securities
we or the selling stockholders may offer. A prospectus supplement, which we will provide each time we offer securities, will describe the specific amounts,
prices and terms of the securities that we or the selling stockholders offer. We will also include in the prospectus supplement information, when applicable,
about material U.S. federal income tax considerations relating to the securities, and the securities exchange, if any, on which the securities will be listed. This
prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered securities convertible or exercisable
into our common stock. In addition, the selling stockholders may offer shares of our common stock. Each holder of our common stock is entitled to one vote
for each share on all matters to be voted upon by the stockholders, and there are no cumulative rights. Subject to any preferential rights of any outstanding
preferred stock, holders of our common stock are entitled to receive ratably the dividends, if any, as may be declared from time to time by the board of
directors out of funds legally available therefor. If there is a liquidation, dissolution or winding up of our company, holders of our common stock would be
entitled to share in our assets remaining after the payment of liabilities and any preferential rights of any outstanding preferred stock, if any.

Preferred Stock

Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to issue shares of preferred stock in one or
more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges and restrictions, including
voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock. Each series of preferred
stock will be more fully described in the particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or winding up, voting rights and rights to convert into common stock.

Warrants

We may issue warrants for the purchase of common stock or preferred stock. We may issue warrants independently or together with other securities.

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this prospectus in any combination. Each
unit will be issued so that the holder of the unit is also the holder of each security included in the unit.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Please see the risk factors described under the caption “Risk Factors” in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012, as well as “Risk Factors” in our Quarterly Reports on Form 10-Q for the fiscal quarters ended
March 31, 2013 and June 30, 2013, and our other reports filed from time to time under the Securities Exchange Act of 1934, amended, or the Exchange Act.
Before making an investment decision, you should carefully consider these risks as well as information we include or incorporate by reference in this
prospectus and in any accompanying prospectus supplement. The risks and uncertainties we have described are not the only ones facing our company.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.

FORWARD-LOOKING STATEMENTS

This prospectus and each prospectus supplement include and incorporate forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. All statements, other than statements of historical fact, included or incorporated in this prospectus or any
prospectus supplement regarding our strategy, prospects, plans, objectives, future operations, future revenue and earnings, projected margins and expenses,
markets for our services, potential acquisitions or strategic alliances, financial position, and liquidity and anticipated cash needs and availability are forward-
looking statements. The words “anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would” and similar
expressions or the negatives thereof are intended to identify forward-looking statements.

Actual results or events could differ materially from the forward-looking statements we make. Among the factors that could cause actual results to
differ materially are the factors discussed under “Risk Factors” in our Form 10-K for the fiscal year ended December 31, 2012 as well as “Risk Factors” in
our Quarterly Reports for the fiscal quarters ended March 31, 2013 and June 30, 2013. We will also include or incorporate by reference in each prospectus
supplement important factors that we believe could cause actual results or events to differ materially from the forward-looking statements that we make.
Should one or more known or unknown risks or uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could differ
materially from past results and those anticipated, estimated, projected or implied by these forward-looking statements. You should consider these factors and
the other cautionary statements made in this prospectus, any prospectus supplement, or the documents we incorporate by reference in this prospectus as being
applicable to all related forward-looking statements wherever they appear in this prospectus, any prospectus supplement, or the documents incorporated by
reference. While we may elect to update forward-looking statements wherever they appear in this prospectus, any prospectus supplement or the documents
incorporated by reference, we do not assume, and specifically disclaim, any obligation to do so, whether as a result of new information, future events, or
otherwise. We claim the protections afforded by the Private Securities Litigation Reform Act of 1995, as amended, for our forward-looking statements.
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PROSPECTUS SUPPLEMENTS

This prospectus provides you with a general description of the proposed offering of our securities. Each time that we or the selling stockholders sell
securities under this prospectus, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may add to, update or change information contained in this prospectus and should be read as superseding this prospectus.

You should read both this prospectus and any prospectus supplement together with additional information described under the heading “Where You
Can Find More Information.”

The prospectus supplement will describe the terms of any offering of securities, including the offering price to the public in that offering, the purchase
price and net proceeds of that offering, and the other specific terms related to that offering of securities.
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USE OF PROCEEDS

Except as may be otherwise set forth in any prospectus supplement accompanying this prospectus, we will use the net proceeds we receive from sales
of securities offered hereby for general corporate purposes, which may include the repayment of indebtedness outstanding from time to time and for working
capital, capital expenditures, acquisitions and repurchases of our common stock or other securities. Pending these uses, the net proceeds may also be
temporarily invested in short-term securities. When specific securities are offered, the prospectus supplement relating thereto will set forth our intended use of
the net proceeds that we receive from the sale of such securities. We will have significant discretion in the use of any net proceeds. We will not receive any
proceeds from the sale of shares of our common stock by the selling stockholders.

PLAN OF DISTRIBUTION

We or the selling stockholders may sell the securities described in this prospectus from time to time in one or more of the following ways:
 

 •  to or through underwriters or dealers;
 

 •  directly to one or more purchasers;
 

 •  through agents;
 

 •  in connection with any acquisitions; or
 

 •  through a combination of any of those methods of sale.

The prospectus supplement with respect to the offered securities will describe the terms of the offering, including the following:
 

 •  the name or names of any underwriters or agents;
 

 •  any public offering price;
 

 •  the proceeds from such sale;
 

 •  any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;
 

 •  any over-allotment options under which underwriters may purchase additional securities from us;
 

 •  any discounts or concessions allowed or reallowed or paid to dealers; and
 

 •  any securities exchanges on which the securities may be listed.

We or the selling stockholders may distribute the securities from time to time in one or more of the following ways:
 

 •  at a fixed public offering price or prices, which may be changed;
 

 •  at prices relating to prevailing market prices at the time of sale;
 

 •  at varying prices determined at the time of sale; or
 

 •  at negotiated prices.

Unless otherwise indicated in the applicable prospectus supplement, if we use underwriters for a sale of securities, the underwriters will acquire the
securities for their own account. The underwriters may resell the securities in one or more transactions, including negotiated transactions, at a fixed public
offering price, or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the securities will
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be subject to the conditions set forth in the applicable underwriting agreement. Unless otherwise indicated in a prospectus supplement, the underwriters will
be obligated to purchase all of the securities of the series offered if they purchase any of the securities of that series. We may change from time to time any
initial public offering price and any discounts or concessions that the underwriters allow or reallow or pay to dealers. We may use underwriters with whom we
have a material relationship. We will describe in the prospectus supplement naming the underwriter the nature of any such relationship. We may designate
agents who agree to use their reasonable efforts to solicit purchases for the period of their appointment or to sell securities on a continuing basis. We may also
sell securities directly to one or more purchasers without using underwriters or agents. We may also issue securities as consideration in connection with future
acquisitions. Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from us or from purchasers of
the securities as their agents in connection with the sale of the securities. These underwriters, dealers, or agents may be considered to be underwriters under
the Securities Act. As a result, discounts, commissions or profits on resale received by underwriters, dealers or agents may be treated as underwriting
discounts and commissions. Each prospectus supplement will identify any underwriter, dealer or agent and describe any compensation received by them from
us. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established trading
market, other than our common stock, which is listed on the NASDAQ Stock Market LLC. We may elect to list any other class or series of securities on any
exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a class or series of securities, but the
underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We cannot give any assurance as to the
liquidity of the trading market for any of the securities.

In connection with any offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering transactions
and penalty bids in accordance with Regulation M under the Exchange Act.
 

 •  Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
 

 

•  Over-allotment involves sales by the underwriters of shares of our common stock in excess of the number of shares the underwriters are obligated
to purchase, which creates a syndicate short position. The short position may be either a covered short position or a naked short position. In a
covered short position, the number of shares of our common stock over-allotted by the underwriters is not greater than the number of shares that
they may purchase in the over-allotment option. In a naked short position, the number of shares of our common stock involved is greater than the
number of shares in the over-allotment option. The underwriters may close out any covered short position by either exercising their over-
allotment option or purchasing shares of our common stock in the open market.

 

 

•  Syndicate covering transactions involve purchases of our common stock in the open market after the distribution has been completed in order to
cover syndicate short positions. In determining the source of shares to close out the short position, the underwriters will consider, among other
things, the price of shares of our common stock available for purchase in the open market as compared to the price at which they may purchase
shares through the over-allotment option so that if there is a naked short position, the position can only be closed out by buying shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there could be downward pressure on the price
of the shares of our common stock in the open market after the pricing of any offering that could adversely affect investors who purchase in that
offering.

 

 •  Penalty bids permit the representatives of the underwriters to reclaim a selling concession from a syndicate member when the common stock
originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.
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These stabilizing transactions, over-allotments, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the
market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our common stock
may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the NASDAQ Stock Market LLC or
otherwise and, if commenced, may be discontinued at any time.

Underwriters, dealers and agents may be entitled under agreements entered into with us to indemnification against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to payments they may be required to make in respect of these liabilities thereof.
Underwriters, dealers and agents and their affiliates may be customers of, may engage in transactions with, or perform services for us in the ordinary course
of business for which they receive compensation.

SELLING SECURITYHOLDERS

Certain shares of our common stock to which this prospectus relates are being registered for sale by (i) Eos Capital Partners III, L.P. and Eos Partners
SBIC III, L.P., together, referred to as the Eos Funds, and (ii) W. Andrew Wright, III, James A. Wright, Courtney E. Panzer Living Trust II and Addus Term
Trust, each as a selling stockholder. We have registered the shares to permit the selling stockholders and certain of their transferees after the date of this
prospectus to sell the shares when they deem appropriate.

On September 19, 2006, we issued shares of preferred stock to the Eos Funds and shares of common stock to the seller stockholders in connection with
our acquisition of Addus HealthCare, Inc., referred to as Addus HealthCare. Such shares of series A preferred stock converted into common stock in
connection with our initial public offering consummated on November 2, 2009. We issued these securities in reliance upon Section 4(2) of the Securities Act
as a transaction by an issuer not involving a public offering. Each such person had adequate access to information about us through its relationship with us or
through information provided to them. We were advised by Courtney E. Panzer that she subsequently transferred her shares to the Courtney E. Panzer Living
Trust II.
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The following table sets forth the maximum number of shares of our common stock to be sold by the selling stockholders. The percentage of shares
beneficially owned after the offering is based on 10,912,973 shares of our common stock outstanding as of November 22, 2013. Except as otherwise
indicated, the selling stockholders have sole voting and dispositive power with respect to such shares. We have prepared this table using information
furnished to us by or on behalf of the selling stockholders.
 

Name of Beneficial Owner   

Number of
Shares

Beneficially
Owned
Prior to
Offering    

Maximum
Number of
Shares that

may be
Sold Under

this
Prospectus    

Number of
Shares

Beneficially
Owned After

Offering
(assuming the

sale of all
shares that may

be sold
hereunder)    

Percentage of
Beneficial

Ownership
After Offering
(assuming the

sale of all
shares that may

be sold
hereunder)  

Eos Capital Partners III, L.P.(1)    3,125,520     3,125,520     0     0% 
Eos Partners SBIC III, L.P.(1)    897,480     897,480     0     0% 
W. Andrew Wright, III    744,189     744,189     0     0% 
James A. Wright    72,976     72,976     0     0% 
Courtney E. Panzer Living Trust II    77,976     77,976     0     0% 
Addus Term Trust    33,632     33,632     0     0% 

 
(1) As a managing director of Eos Management, L.P., Mark L. First, one of our directors, may be deemed to have voting and investment control over and

may be considered a beneficial owner of the stock owned by the Eos Funds. Mr. First disclaims any beneficial ownership of the stock owned by the Eos
Funds.

Relationship between the Selling Stockholders and Us

On September 19, 2006, we entered into a Registration Rights Agreement to which the selling stockholders were parties. Pursuant to the terms of the
Registration Rights Agreement, the selling stockholders were granted “piggyback” registration rights to register the restricted shares of common stock held by
the selling stockholders. The shares held by certain of such stockholders are included in the registration statement of which this prospectus is a part. The
selling stockholders may sell all, a portion or none of their shares at any time.
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DESCRIPTION OF SECURITIES WE OR THE SELLING STOCKHOLDERS MAY OFFER

The following is a general description of the terms and provisions of the securities we or the selling stockholders may offer and sell by this prospectus.
These summaries are not meant to be complete. This prospectus and the applicable prospectus supplement will contain the material terms and conditions of
each security. The prospectus supplement may add, update or change the terms and conditions of the securities as described in this prospectus.

DESCRIPTION OF COMMON STOCK

This section describes the general terms of our common stock. A prospectus supplement may provide information that is different from this prospectus.
If the information in the prospectus supplement with respect to our common stock being offered differs from this prospectus, you should rely on the
information in the prospectus supplement. A copy of our amended and restated certificate of incorporation has been incorporated by reference from our filings
with the SEC as an exhibit to the registration statement of which this prospectus forms a part. Our common stock and the rights of the holders of our common
stock are subject to the applicable provisions of the Delaware General Corporation Law, or the DGCL, our amended and restated certificate of incorporation,
and our amended and restated bylaws.

As of November 22, 2013 under our amended and restated certificate of incorporation, we had the authority to issue 40,000,000 shares of common
stock, par value $0.001 per share, of which 10,912,973 shares of our common stock were outstanding.

The following description of our common stock, and any description of our common stock in a prospectus supplement may not be complete and is
subject to, and qualified in its entirety by reference to, the DGCL and the actual terms and provisions contained in our amended and restated certificate of
incorporation and amended and restated bylaws, each as amended from time to time.

Voting Rights

Each outstanding share of our common stock is entitled to one vote per share of record on all matters submitted to a vote of stockholders. At a meeting
of stockholders at which a quorum is present, for all matters other than the election of directors, all questions shall be decided by the vote of the holders of a
majority of the outstanding shares of stock entitled to vote thereon present in person or by proxy at the meeting, unless the matter is one upon which a
different vote is required by express provision of law or our amended and restated certificate of incorporation or amended and restated bylaws. Directors will
be elected by a plurality of the votes of the shares present at a meeting. There is no provision for cumulative voting for the election of directors in our
amended and restated certificate of incorporation. This means that the holders of a plurality of the shares voted can elect all of the directors then standing for
election.

Dividends

Holders of our common stock are entitled to receive dividends or other distributions when, as, and if declared by our board of directors. The right of our
board of directors to declare dividends, however, is subject to any rights of the holders of other classes of our capital stock, any indebtedness outstanding from
time to time and the availability of sufficient funds under the DGCL to pay dividends.

Preemptive Rights

The holders of our common stock do not have preemptive rights to purchase or subscribe for any of our capital stock or other securities.
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Redemption

The shares of our common stock are not subject to redemption by operation of a sinking fund or otherwise.

Liquidation Rights

In the event of any liquidation, dissolution or winding up of our company, subject to the rights, if any, of the holders of other classes of our capital
stock, the holders of shares of our common stock are entitled to receive any of our assets available for distribution to our stockholders ratably in proportion to
the number of shares held by them.

Registration Rights

We have granted certain stockholders, who are a party to a Registration Rights Agreement, “piggyback” registration rights with respect to their shares
of our common stock. As a result, the shares held by certain stockholders subject to the Registration Rights Agreement are included in the registration
statement of which this prospectus is a part.

Options and Restricted Stock Awards

From time to time, we have issued and expect to continue to issue options and restricted stock awards to certain of our employees, directors and
consultants. As of November 22, 2013, we had outstanding (i) stock options to purchase 640,638 shares of our common stock, of which 383,733 shares of
common stock were issuable, upon exercise of vested stock options as of that date; and (ii) 127,380 restricted stock awards, of which 58,465 were vested as of
such date.

Listing

Our common stock is listed on the NASDAQ Stock Market LLC under the symbol “ADUS.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A., 2 North LaSalle Street, Chicago, Illinois 60602.

DESCRIPTION OF PREFERRED STOCK

This section describes the general terms of our preferred stock to which any prospectus supplement may relate. A prospectus supplement will describe
the terms relating to any preferred stock to be offered by us in greater detail and may provide information that is different from terms described in this
prospectus. If the information in the prospectus supplement with respect to the particular preferred stock being offered differs from this prospectus, you
should rely on the information in the prospectus supplement. A copy of our amended and restated certificate of incorporation has been incorporated by
reference from our filings with the SEC as an exhibit to the registration statement of which this prospectus forms a part. A certificate of designation or
amendment to our amended and restated certificate of incorporation will specify the terms of the preferred stock being offered, and it will be filed or
incorporated by reference as an exhibit to the registration statement before the preferred stock is issued. The following description of our preferred stock, and
any description of the preferred stock in a prospectus supplement, may not be complete and is subject to, and qualified in its entirety by reference to, the
DGCL and the actual terms and provisions contained in our amended and restated certificate of incorporation and amended and restated bylaws, each as
amended from time to time.

As of November 22, 2013 under our amended and restated certificate of incorporation, we had the authority to issue 10,000,000 shares of preferred
stock, par value $0.001 per share, which are issuable in series on terms to
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be determined by our board of directors. Accordingly, our board of directors is authorized, without action by the stockholders, to issue preferred stock from
time to time with such dividend, liquidation, conversion, voting and other rights and restrictions as it may determine. All shares of any one series of our
preferred stock will be identical, except that shares of any one series issued at different times may differ as to the dates from which dividends may be
cumulative. All series shall rank equally and shall provide for other terms as described in the applicable prospectus supplement. As of November 22, 2013
there were no outstanding shares of our preferred stock.

Terms of Preferred Stock to Be Offered

Any prospectus supplement offering our preferred stock will furnish the following information with respect to the preferred stock offered by that
prospectus supplement:
 

 •  the title and stated value of the preferred stock;
 

 •  the number of shares of preferred stock to be issued and the offering price of the preferred stock;
 

 •  any dividend rights;
 

 •  any dividend rates, periods or payment dates, or methods of calculation of dividends applicable to the preferred stock;
 

 •  the date from which distributions on the preferred stock shall accumulate, if applicable;
 

 •  the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including the conversion price
(or manner of calculation thereof);

 

 •  any right to convert the preferred stock into a different type of security;
 

 •  any voting rights attributable to the preferred stock;
 

 •  any rights and preferences upon our liquidation, dissolution or winding up of our affairs;
 

 •  any terms of redemption;
 

 •  the procedures for any auction and remarketing, if any, for the preferred stock;
 

 •  the provisions for a sinking fund, if any, for the preferred stock;
 

 •  any listing of the preferred stock on any securities exchange;
 

 •  a discussion of federal income tax considerations applicable to the preferred stock;
 

 
•  the relative ranking and preference of the preferred stock as to distribution rights (including whether any liquidation preference as to the preferred

stock will be treated as liability for the purposes of determining the availability of assets for distribution to holders of stock ranking junior to the
shares of preferred stock as to distribution rights);

 

 •  any limitation on issuance of any series of preferred stock ranking senior to or a parity with the series of preferred stock being offered as to
distribution rights and rights upon the liquidation, dissolution or winding up of our affairs; and

 

 •  any other specific terms, preference, rights, limitations or restrictions of the preferred stock.

Rank

The rank information of the preferred stock will be indicated in the applicable prospectus supplement.

Distributions

The distribution rights, if any, of the preferred stock will be indicated in the applicable prospectus supplement.
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Voting Rights

The voting rights, if any, of the preferred stock will be indicated in the applicable prospectus supplement.

Liquidation Preference

The liquidation preference, if any, of the preferred stock will be indicated in the applicable prospectus supplement.

Conversion Rights

The terms and conditions, if any, upon which shares of any series of preferred stock are convertible into other securities will be set forth in the
applicable prospectus supplement. These terms will include the amount and type of security into which the shares of preferred stock are convertible, the
conversion price (or manner of calculation thereof), the conversion period, provisions as to whether conversion will be at the option of the holders of the
preferred stock or us, the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the redemption of that
preferred stock.

Redemption

The redemption information, if any, of the preferred stock will be indicated in the applicable prospectus supplement. No series of preferred stock will
receive the benefit of a sinking fund except as set forth in the applicable prospectus supplement.

Registrar and Transfer Agent

The registrar and transfer agent for our preferred stock will be set forth in the applicable prospectus supplement.

If our board of directors decides to issue any preferred stock, it may discourage or make more difficult a merger, tender offer, business combination or
proxy contest, assumption of control by a holder of a large block of our securities, or the removal of incumbent management, even if these events were
favorable to the interests of stockholders. Our board of directors, without stockholder approval, may issue preferred stock with voting and conversion rights
and dividend and liquidation preferences that may adversely affect the holders of our other equity securities.

DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase common stock (which we refer to as common stock warrants) or preferred stock (which we refer to as preferred
stock warrants). Any of these warrants may be issued independently or together with any other securities offered by this prospectus and may be attached to or
separate from those securities.

While the terms we have summarized below will generally apply to any future warrants we may offer under this prospectus, we will describe the
particular terms of any warrants that we may offer in more detail in the applicable prospectus supplement. The terms of any warrants we offer under a
prospectus supplement may differ from the terms we describe below.

We may issue the warrants under a warrant agreement, which we will enter into with a warrant agent to be selected by us. Each warrant agent will act
solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust with any holder of any
warrant. A single bank or
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trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of any default by us
under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any
demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate
legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of warrant agreement, including a form of
warrant certificate, that describes the terms of the series of warrants we are offering before the issuance of the related series of warrants. The following
summaries of material provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by reference to, all the provisions of
the warrant agreement applicable to a particular series of warrants. We urge you to read the applicable prospectus supplements related to the warrants that we
sell under this prospectus, as well as the complete warrant agreements that contain the terms of the warrants.

We will set forth in the applicable prospectus supplement the terms of the warrants in respect of which this prospectus is being delivered, including,
when applicable, the following:
 

 •  the title of the warrants;
 

 •  the aggregate number of the warrants;
 

 •  the price or prices at which the warrants will be issued;
 

 •  the designation, number and the terms of the securities purchasable upon exercise of the warrants;
 

 •  the designation and terms of the other securities, if any, with which the warrants are issued and the number of warrants issued with each such
security;

 

 •  the date, if any, on and after which the warrants and the related underlying securities will be separately transferable;
 

 •  the price at which each underlying security purchasable upon exercise of the warrants may be purchased;
 

 •  the date on which the right to exercise the warrants will commence and the date on which such right will expire;
 

 •  the minimum amount of the warrants that may be exercised at any one time;
 

 •  any information with respect to book-entry procedures;
 

 •  the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 

 •  any other terms of the warrants, including terms, procedures and limitations relating to the transferability, exchange and exercise of such warrants;
 

 •  the terms of any rights to redeem or call, or accelerate the expiration of, the warrants;
 

 •  the U.S. federal income tax consequences of holding or exercising the warrants; and
 

 •  any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.

Unless specified in an applicable prospectus supplement, common stock warrants or preferred stock warrants will be in registered form only.

A holder of warrant certificates may exchange them for new certificates of different denominations, present them for registration of transfer and
exercise them at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Until any common stock
warrants or preferred stock warrants are exercised, holders of the warrants will not have any rights of holders of the underlying common stock or preferred
stock except to the extent set forth under the heading “Warrant Adjustments” below.
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Exercise of Warrants

Each warrant will entitle the holder to purchase for cash shares of common stock or preferred stock at the applicable exercise price set forth in, or
determined as described in, the applicable prospectus supplement. Warrants may be exercised at any time up to the close of business on the expiration date set
forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.

Warrants may be exercised by delivering to the corporation trust office of the warrant agent or any other officer indicated in the applicable prospectus
supplement the warrant certificate properly completed and duly executed and payment of the amount due upon exercise. As soon as practicable following
exercise, we will forward the shares of common stock or preferred stock. If less than all of the warrants represented by a warrant certificate are exercised, a
new warrant certificate will be issued for the remaining warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may
surrender securities as all or a part of the exercise price for the warrants.

Amendments and Supplements to the Warrant Agreements

We may amend or supplement a warrant agreement without the consent of the holders of the applicable warrants to cure ambiguities in the warrant
agreement, to cure or correct a defective provision in the warrant agreement or to provide for other matters under the warrant agreement that we and the
warrant agent deem necessary or desirable, so long as, in each case, such amendments or supplements do not materially adversely affect the interests of the
holders of the warrants.

Warrant Adjustments

Unless the applicable prospectus supplement states otherwise, the exercise price of, and the number of securities covered by, a common stock warrant
or preferred stock warrant will be adjusted proportionately if we subdivide or combine our common stock or preferred stock, as applicable. In addition, unless
the prospectus supplement states otherwise, if we, without payment:
 

 •  issue capital stock or other securities convertible into or exchangeable for common stock or preferred stock, or any rights to subscribe for, purchase
or otherwise acquire any of the foregoing, as a dividend or distribution to holders of our common stock or preferred stock;

 

 •  pay any cash to holders of our common stock or preferred stock other than a cash dividend paid out of our current or retained earnings or other than
in accordance with the terms of the preferred stock;

 

 •  issue any evidence of our indebtedness or rights to subscribe for or purchase our indebtedness to holders of our common stock or preferred stock; or
 

 •  issue common stock or preferred stock or additional stock or other securities or property to holders of our common stock or preferred stock by way
of spinoff, split-up, reclassification, combination of shares or similar corporate rearrangement,

then the holders of common stock warrants and preferred stock warrants, as applicable, will be entitled to receive upon exercise of the warrants, in addition to
the securities otherwise receivable upon exercise of the warrants and without paying any additional consideration, the amount of stock and other securities
and property such holders would have been entitled to receive had they held the common stock or preferred stock, as applicable, issuable under the warrants
on the dates on which holders of those securities received or became entitled to receive such additional stock and other securities and property.

Except as stated above, the exercise price and number of securities covered by a common stock warrant and preferred stock warrant, and the amounts of
other securities or property to be received, if any, upon exercise of those warrants, will not be adjusted or provided for if we issue those securities or any
securities convertible into
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or exchangeable for those securities, or securities carrying the right to purchase those securities or securities convertible into or exchangeable for those
securities.

Holders of common stock warrants and preferred stock warrants may have additional rights under the following circumstances:
 

 •  certain reclassification, capital reorganizations or changes of the common stock, or preferred stock, as applicable;
 

 •  certain share exchanges, mergers or similar transactions involving us and which result in changes of the common stock, or preferred stock, as
applicable; or

 

 •  certain sales or dispositions to another entity of all or substantially all of our property and assets.

If one of the above transactions occurs and holders of our common stock or preferred stock are entitled to receive stock, securities or other property
with respect to or in exchange for their securities, the holders of the common stock warrants and preferred stock warrants, as applicable, will be entitled to
receive upon exercise of their warrants the kind and amount of shares of stock and other securities or property that they would have received upon the
applicable transaction if they had exercised their warrants immediately before the transaction.

DESCRIPTION OF UNITS

The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the material terms
and provisions of the units that we may offer under this prospectus. Units may be offered independently or together with common stock, preferred stock and
warrants offered by any prospectus supplement, and may be attached to or separate from those securities. While the terms we have summarized below will
generally apply to any future units that we may offer under this prospectus, we will describe the particular terms of any series of units that we may offer in
more detail in the applicable prospectus supplement. The terms of any units offered under a prospectus supplement may differ from the terms described
below.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of unit agreement, including a form of unit
certificate, if any, that describes the terms of the series of units we are offering before the issuance of the related series of units. The following summaries of
material provisions of the units and the unit agreements are subject to, and qualified in their entirety by reference to, all the provisions of the unit agreement
applicable to a particular series of units. We urge you to read the applicable prospectus supplements related to the units that we sell under this prospectus, as
well as the complete unit agreements that contain the terms of the units.

General

We may issue units consisting of common stock, preferred stock and/or warrants in any combination. Each unit will be issued so that the holder of the
unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security.
The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time, or
at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including the following:
 

 •  the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities
may be held or transferred separately;

 

 •  any provisions of the governing unit agreement that differ from those described below; and
 

 •  any provisions for the issuance, payment, settlement, transfer or exchange of the units, or of the securities comprising the units.
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The provisions described in this section, as well as those described under “Description of Common Stock,” “Description of Preferred Stock” and
“Description of Warrants,” will apply to each unit and to any common stock, preferred stock or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in such numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of agency or trust
with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent will have no duty or
responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law
or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder of any other unit, enforce
by appropriate legal action its rights as holder under any security included in the unit.

Title

We, the unit agent, and any of their agents may treat the registered holder of any unit certificate as an absolute owner of the units evidenced by that
certificate for any purposes and as the person entitled to exercise the rights attaching to the units so requested, despite any notice to the contrary.

CERTAIN PROVISIONS OF THE DGCL AND OUR CHARTER AND BYLAWS

The following paragraphs summarize certain provisions of the DGCL and our amended and restated certificate of incorporation and amended and
restated bylaws. The summary does not purport to be complete and is subject to and qualified in its entirety by reference to the DGCL and to our amended
and restated certificate of incorporation and amended and restated bylaws, copies of which are on file with the SEC as exhibits to reports previously filed by
us. See “Where You Can Find More Information.”

Anti-Takeover Effects

Provisions in our amended and restated certificate of incorporation and bylaws and anti-takeover provisions of the DGCL could discourage, delay or
prevent an unsolicited change in control of our company, which could adversely affect the price of our common stock. These provisions may also have the
effect of making it more difficult for third parties to replace our current management without the consent of the board of directors. Provisions in our amended
and restated certificate of incorporation and amended and restated bylaws that could delay or prevent an unsolicited change in control include:
 

 •  a staggered board of directors;
 

 •  limitations on persons authorized to call a special meeting of stockholders; and
 

 •  the authorization of undesignated preferred stock, the terms of which may be established and shares of which may be issued without stockholder
approval.

As a Delaware corporation, we are subject to Section 203 of the DGCL. This section generally prohibits us from engaging in mergers and other
business combinations with stockholders that beneficially own 15% or more of our voting stock, or with their affiliates, unless our directors or stockholders
approve the business combination in the prescribed manner. However, because the Eos Funds acquired their shares prior to our initial public offering on
November 2, 2009, Section 203 is currently inapplicable to any business combination with the Eos
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Funds or their affiliates. In addition, our amended and restated bylaws require that any stockholder proposals or nominations for election to our board of
directors must meet specific advance notice requirements and procedures, which make it more difficult for our stockholders to make proposals or director
nominations.

Limitation of Liability and Indemnification of Officers and Directors

Our amended and restated certificate of incorporation and amended and restated bylaws limit the liability of directors to the fullest extent permitted by
the DGCL. In addition, our amended and restated certificate of incorporation provides that we will indemnify our directors to the fullest extent permitted by
law, and our amended and restated bylaws provides that we will indemnify our directors and officers to the fullest extent permitted by law. We have also
entered into indemnification agreements with each of our directors.

Indemnification for Securities Act Liabilities

Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, officers or controlling persons pursuant to the
provisions described in the preceding paragraph, we have been informed that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We refer to those persons who have securities registered in
their own names on the books that we or any depositary or warrant agent maintain for this purpose as the “holders” of those securities. These persons are the
legal holders of the securities. We refer to those persons who, indirectly through others, own beneficial interests in securities that are not registered in their
own names as “indirect holders” of those securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-
entry form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means securities may be represented
by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other financial institutions that
participate in the depositary’s book-entry system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the
securities on behalf of themselves or their customers. Upon the issuance of a global security, the depositary will credit, on its book-entry registration and
transfer system, the participants’ accounts with the respective principal amounts of the book-entry securities represented by the global security beneficially
owned by such participants. The accounts to be credited will be designated by any dealers, underwriters or agents participating in the distribution of the book-
entry securities. Ownership of book-entry securities will be shown on, and the transfer of the ownership interests will be effected only through, records
maintained by the depositary for the related global security (with respect to interests of participants) and on the records of participants (with respect to
interests of persons holding through participants). The laws of some states may require that certain purchasers of securities take physical delivery of such
securities in definitive form. These laws may impair the ability to own, transfer or pledge beneficial interests in book-entry securities.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be registered in
the name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the depositary as the holder of the
securities, and we will make all payments on the securities to the depositary. The depositary passes along the payments it receives to its participants, which in
turn pass the payments along to their customers who are the beneficial owners. The
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depositary and its participants do so under agreements they have made with one another or with their customers; they are not obligated to do so under the
terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security, through a
bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest through a participant. As long as the
securities are issued in global form, investors will be indirect holders, and not holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to hold their securities in their own
names or in “street name.” Securities held by an investor in street name would be registered in the name of a bank, broker or other financial institution that the
investor chooses, and the investor would hold only a beneficial interest in those securities through an account he, she or it maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the securities
are registered as the holders of those securities, and we will make all payments on those securities to them. These institutions pass along the payments they
receive to their customers who are the beneficial owners, but only because they agree to do so in their customer agreements or because they are legally
required to do so. Investors who hold securities in street name will be indirect holders, not holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a trustee, run only to the legal holders of
the securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name, or by any other indirect means. This
will be the case whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that holder is
required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do so. Whether and how
the holders contact the indirect holders is up to the holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with your own
institution to determine the following:
 

 •  how it handles securities payments and notices;
 

 •  whether it imposes fees or charges;
 

 •  how it would handle a request for the holders’ consent, if ever required;
 

 •  whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in the future;
 

 •  how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect their interests;
and

 

 •  if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.
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Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary. Generally, all securities represented
by the same global securities will have the same terms. Each security issued in book-entry form will be represented by a global security that we deposit with
and register in the name of a financial institution or its nominee that we select. The financial institution that we select for this purpose is called the depositary.
Unless we specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the
depositary for all securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee or a successor depositary, unless
special termination situations arise. We describe those situations below under “Special Situations When a Global Security Will Be Terminated.” As a result of
these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all securities represented by a global security, and investors
will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank or other
financial institution that in turn has an account with the depositary or with another institution that does. Thus, an investor whose security is represented by a
global security will not be a holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be represented
by a global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities through another book-
entry clearing system or decide that the securities may no longer be held through any book-entry clearing system.

We may at any time and in our sole discretion determine not to have any of the book-entry securities of any series represented by one or more global
securities and, in that event, we will issue certificated securities in exchange for the global securities of that series.

Special Considerations For Global Securities

The rights of an indirect holder relating to a global security will be governed by the account rules of the investor’s financial institution and of the
depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a holder of securities and instead deal only with
the depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:
 

 •  an investor cannot cause the securities to be registered in his, her or its names and cannot obtain non-global certificates for his, her or its interest in
the securities, except in the special situations we describe below;

 

 •  an investor will be an indirect holder and must look to his, her or its own bank or broker for payments on the securities and protection of his, her or
its legal rights relating to the securities, as we describe above;

 

 •  an investor may not be able to sell interests in the securities to some insurance companies and to other institutions that are required by law to own
their securities in non-book-entry form;

 

 •  an investor may not be able to pledge his, her or its interest in a global security in circumstances where certificates representing the securities must
be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

 

 •  the depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating to an investor’s
interest in a global security;
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 •  we and any applicable trustee have no responsibility for any aspect of the depositary’s actions or its records of ownership interests in a global
security, nor do we or any applicable trustee supervise the depositary in any way;

 

 •  the depositary may, and we understand that DTC will, require that those who purchase and sell interests in a global security within its book-entry
system use immediately available funds, and your broker or bank may require you to do so as well; and

 

 •  financial institutions that participate in the depositary’s book-entry system, and through which an investor holders its interest in a global security,
may also have their own policies affecting payments, notices and other matters relating to the securities.

There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the actions of any
of those intermediaries.

Special Situations When a Global Security Will Be Terminated

In a few special situations described below, the global security will terminate and interests in it will be exchanged for physical certificates representing
those interests. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must consult their
own banks or brokers to find out how to have their interests in securities transferred to their own name, so that they will be direct holders. We have described
the rights of holders and street name investors above.

Unless we provide otherwise in the applicable prospectus supplement, the global security will terminate when the following special situations occur:
 

 •  if the depositary notifies us that it is unwilling, unable or no longer qualified under the Exchange Act to continue as depositary for that global
security, and we do not appoint another institution to act as depositary within 90 days;

 

 •  if we notify any applicable trustee that we wish to terminate that global security; or
 

 •  if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived.

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular types and series of
securities covered by the applicable prospectus supplement. When a global security terminates, the depositary, and not we, is responsible for deciding the
names of the institutions that will be the initial direct holders.

LEGAL MATTERS

The validity of the securities offered hereby will be passed upon by Winston & Strawn LLP, New York, New York.

EXPERTS

The financial statements and schedule as of December 31, 2012 and 2011 and for each of the three years in the period ended December 31, 2012
incorporated by reference in this prospectus have been so incorporated in reliance on the report of BDO USA, LLP, an independent registered public
accounting firm, incorporated herein by reference, given on the authority of said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and current reports, proxy statements and other information with the SEC under the Exchange Act. Through our website at
www.addus.com, you may access, free of charge, our filings, as soon as reasonably practical after we electronically file them with or furnish them to the SEC.
Other information contained in our website is not incorporated by reference in, and should not be considered a part of, this prospectus or any accompanying
prospectus supplement. You also may read and copy any document we file at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings are also available to the public from the SEC’s
website at www.sec.gov.

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered hereby under the Securities
Act. This prospectus does not contain all of the information included in the registration statement, including certain exhibits and schedules. You may obtain
the registration statement and exhibits to the registration statement from the SEC at the address listed above or from the SEC’s website.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important information to you
by referring you to those documents. The information that we incorporate by reference is considered to be part of this prospectus. Information that we file
with the SEC in the future and incorporate by reference in this prospectus automatically updates and supersedes previously filed information as applicable.

We incorporate by reference into this prospectus the following documents filed by us with the SEC, other than any portion of any such documents that
are not deemed “filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules:
 

 •  Annual Report on Form 10-K for the fiscal year ended December 31, 2012.
 

 •  Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2013.
 

 •  Current Report on Form 8-K filed with the SEC on April 30, 2013.
 

 •  Proxy Statement on Schedule 14A filed with the SEC on April 30, 2013, as amended by Additional Materials on Schedule 14A filed with the
SEC on May 3, 2013.

 

 •  Current Report on Form 8-K filed with the SEC on June 24, 2013.
 

 •  Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2013.
 

 •  Current Report on Form 8-K filed with the SEC on July 1, 2013.
 

 •  Current Report on Form 8-K filed with the SEC on October 2, 2013.
 

 •  Current Report on Form 8-K filed with the SEC on November 7, 2013.
 

 •  Quarterly Report on Form 10-Q filed with the SEC on November 8, 2013.
 

 •  The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 from
our definitive proxy statement on Schedule 14A filed with the SEC on April 30, 2013 and amended on May 3, 2013.

 

 •  The description of our common stock contained in the Registration Statement on Form S-1 filed with the SEC on July 17, 2009, including any
amendments or reports filed for the purpose of updating such description.

We also incorporate by reference into this prospectus all documents (other than any portions of any such documents that are not deemed “filed” under
the Exchange Act in accordance with the Exchange Act and applicable SEC rules) filed by us under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of the initial registration statement and before effectiveness of the registration statement, and after the date of this prospectus.

You may request a copy of these filings at no cost, by writing or telephoning us as follows:

Addus HomeCare Corporation
Attention: Corporate Secretary
2401 South Plum Grove Road

Palatine, Illinois 60067
(847) 303-5300

Any statement contained in a document that is incorporated by reference will be modified or superseded for all purposes to the extent that a statement
contained in this prospectus or any accompanying prospectus supplement, or in any other document that is subsequently filed with the SEC and incorporated
by reference, modifies or is contrary to that previous statement. Any statement so modified or superseded will not be deemed a
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part of this prospectus or any accompanying prospectus supplement, except as so modified or superseded. Since information that we later file with the SEC
will update and supersede previously incorporated information, you should look at all of the SEC filings that we incorporate by reference to determine if any
of the statements in this prospectus or any accompanying prospectus supplement or in any documents previously incorporated by reference have been
modified or superseded.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses payable by us in connection with the offering described in the registration statement. All of the
amounts shown are estimates, except for the SEC registration fee:
 

   
Amount

to be Paid*  
SEC Registration Fee   $ 34,614.16  
Accountants’ Fees and Expenses   $ 2,500.00  
Legal Fees and Expenses    [                ] 
Printing and Engraving Expenses    [                ] 
Transfer Agent Fees    [                ] 
Miscellaneous Fees    [                ] 

Total   $[                ] 
 
* To be filed by amendment to this registration statement or by a report filed under the Securities Exchange Act of 1934, as amended.

 
Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law, or the DGCL, empowers a Delaware corporation to indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of such corporation) by reason of the fact that such person is or was a director, officer, employee or agent of such
corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. As permitted
by Section 145 of the DGCL, our amended and restated bylaws provide that:
 

 
•  We shall indemnify its directors and officers for serving us in those capacities or for serving other business enterprises at our request, the fullest

extent permitted by the DGCL, if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to our
best interests, and with respect to any criminal proceedings, had no reasonable cause to believe such person’s conduct was unlawful;

 

 •  We may, in our discretion, indemnify employees and agents in those circumstances where indemnifications is not required by law;
 

 •  We are required to advance expenses, as incurred, to our directors and officers in connection with defending a proceeding, except that such
director or officer shall undertake to repay such advances if it is ultimately determined that such person is not entitled to indemnification;

 

 •  We will not be obligated pursuant to the amended and restated bylaws to indemnify a person with respect to proceedings initiated by that person,
except with respect to proceedings authorized by our board of directors or brought to enforce a right to indemnification;

 

 •  The rights conferred in the amended and restated bylaws are not exclusive, and we are authorized to enter into indemnification agreements with
our directors, officers, employees and agents and to obtain insurance to indemnify such persons; and

 

 •  We may not retroactively amend the bylaws provisions to reduce our indemnification obligations to directors, officers, employees and agents.

We are party to indemnification agreements with each of our directors or, each, an Indemnitee. Pursuant to these agreements, we have agreed to hold
each Indemnitee harmless and indemnify him or her to the fullest extent permitted by law against all expenses, judgments, penalties, fines and amounts paid
in settlement
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including, without limitation, all liability arising out of the negligence or active or passive wrongdoing of the Indemnitee. We are not obligated to make any
payment to any Indemnitee that is finally determined to the unlawful. In respect of any threatened, pending or completed proceeding in which we are jointly
liable with an Indemnitee, we will pay the entire amount of any judgment or settlement without requiring the Indemnitee to contribute. We will advance, to
the extent permitted by law, all expenses incurred by or on behalf of an Indemnitee in connection with a proceeding. No amendment, alteration or repeal of
our certificate of incorporation, bylaws or the indemnification agreement with any Indemnitee will limit any right of that Indemnitee in respect of any action
taken or omitted by the Indemnitee prior to such amendment. We also maintain directors and officers insurance to insure our directors and officers against
certain liabilities.

 
Item 16. Exhibits.
 
Exhibit
Number  Exhibit

  1.1   Form of Underwriting Agreement*

  3.1
  

Amended and Restated Certificate of Incorporation of Addus HomeCare Corporation dated as of November 2, 2009 (filed on November 20,
2009 as Exhibit 3.1 to Addus HomeCare Corporation’s Quarterly Report on Form 10-Q and incorporated by reference herein)

  3.2

  

Amended and Restated Bylaws of Addus HomeCare Corporation, as amended by the First Amendment to the Amended and Restated Bylaws
(filed on May 9, 2013 as Exhibit 3.2 to Addus HomeCare Corporation’s Quarterly Report on Form 10-Q and incorporated by reference
herein)

  4.1
  

Form of Common Stock Certificate (filed on November 2, 2009 as Exhibit 4.1 to Amendment No. 4 to the Addus HomeCare Corporation’s
Registration Statement on Form S-1 and incorporated by reference herein)

  4.2

  

Registration Rights Agreement, dated September 19, 2006, by and among Addus HomeCare Corporation, Eos Capital Partners III, L.P., Eos
Partners SBIC III, L.P., Freeport Loan Fund LLC, W. Andrew Wright, III, Addus Term Trust, W. Andrew Wright Grantor Retained Annuity
Trust, Mark S. Heaney, James A. Wright and Courtney E. Panzer (filed on July 17, 2009 as Exhibit 4.3 to Addus HomeCare Corporation’s
Registration Statement on Form S-1 and incorporated by reference herein)

  4.3   Form of Warrant Agreement and Certificate*

  4.4   Form of Unit Agreement and Unit Certificate*

  5.1   Opinion of Winston & Strawn LLP

10.1

  

Separation and General Release Agreement, dated as of September 20, 2009, between Addus HealthCare, Inc. and W. Andrew Wright, III
(filed on September 21, 2009 as Exhibit 10.1(b) to Amendment No. 2 to Addus HomeCare Corporation’s Registration Statement on Form S-1
and
incorporated by reference herein)

10.2

  

Amended and Restated Employment and Non-Competition Agreement, dated May 6, 2008, between Addus HealthCare, Inc. and Mark S.
Heaney (filed on July 17, 2009 as Exhibit 10.2 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by
reference herein)

10.3

  

Amendment to the Amended and Restated Employment and Non-Competition Agreement, dated September 30, 2009, between Addus
HealthCare, Inc. and Mark S. Heaney (filed on October 2, 2009 as Exhibit 10.2(a) to Amendment No. 4 to Addus HomeCare Corporation’s
Registration Statement on Form S-1 and incorporated by reference herein)

10.4
  

Employment Agreement, dated November 29, 2010, by and between Addus HealthCare, Inc. and Dennis Meulemans (filed on December 1,
2010 as Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and incorporated by reference herein)
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10.5

  

Amended and Restated Employment and Non-Competition Agreement, dated August 27, 2007, between Addus HealthCare, Inc. and Darby
Anderson (filed on July 17, 2009 as Exhibit 10.4 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by
reference herein)

10.6

  

Amendment to the Amended and Restated Employment and Non-Competition Agreement, dated September 30, 2009, between Addus
HealthCare, Inc. and Darby Anderson (filed on October 2, 2009 as Exhibit 10.4(a) to Amendment No. 4 to Addus HomeCare Corporation’s
Registration Statement on Form S-1 and incorporated by reference herein)

10.7
  

Employment and Non-Competition Agreement, dated March 23, 2007, between Addus HealthCare, Inc. and Paul Diamond (filed on July 17,
2009 as Exhibit 10.7 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.8

  

Amendment to the Employment and Non-Competition Agreement, dated September 30, 2009, between Addus HealthCare, Inc. and Paul
Diamond (filed on October 2, 2009 as Exhibit 10.7(a) to Amendment No. 4 to Addus HomeCare Corporation’s Registration Statement on
Form S-1 and incorporated by reference herein)

10.9
  

Addus HealthCare, Inc. Home Health and Home Care Division Vice President and Regional Director Bonus Plan (filed on July 17, 2009 as
Exhibit 10.10 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.10
  

Addus HealthCare, Inc. Support Center Vice President and Department Director Bonus Plan (filed on July 17, 2009 as Exhibit 10.11 to Addus
HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.11
  

Addus Holding Corporation 2006 Stock Incentive Plan (filed on July 17, 2009 as Exhibit 10.12 to Addus HomeCare Corporation’s
Registration Statement on Form S-1 and incorporated by reference herein)

10.12
  

Director Form of Option Award Agreement under the 2006 Stock Incentive Plan (filed on July 17, 2009 as Exhibit 10.13 to Addus HomeCare
Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.13
  

Executive Form of Option Award Agreement under the 2006 Stock Incentive Plan (filed on July 17, 2009 as Exhibit 10.14 to Addus
HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.14
  

Form of Indemnification Agreement (filed on July 17, 2009 as Exhibit 10.16 to Addus HomeCare Corporation’s Registration Statement on
Form S-1 and incorporated by reference herein)

10.15

  

License Agreement, dated March 24, 2006, between McKesson Information Solutions, LLC and Addus HealthCare, Inc. (filed on August 26,
2009 as Exhibit 10.17 to Amendment No. 1 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by
reference herein)

10.16
  

Contract Supplement to the License Agreement, dated March 24, 2006 (filed on August 26, 2009 as Exhibit 10.17(a) to Amendment No. 1 to
Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.17
  

Contract Supplement to the License Agreement, dated March 28, 2006 (filed on August 26, 2009 as Exhibit 10.17(b) to Amendment No. 1 to
Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)
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10.18

  

Amendment to License Agreement, dated March 28, 2006, between McKesson Information Solutions, LLC and Addus HealthCare, Inc. (filed
on August 26, 2009 as Exhibit 10.17(c) to Amendment No. 1 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and
incorporated by reference herein)

10.19
  

Lease, dated April 1, 1999, between W. Andrew Wright, III and Addus HealthCare, Inc. (filed on July 17, 2009 as Exhibit 10.18 to Addus
HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.20
  

First Amendment to Lease, dated as of April 1, 2002, between W. Andrew Wright, III and Addus HealthCare, Inc. (filed on July 17, 2009 as
Exhibit 10.18(a) to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.21
  

Second Amendment to Lease, dated as of September 19, 2006, between W. Andrew Wright, III and Addus HealthCare, Inc. (filed on July 17,
2009 as Exhibit 10.18(b) to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.22
  

Third Amendment to Lease, dated as of September 1, 2008, between W. Andrew Wright, III and Addus HealthCare, Inc. (filed on July 17,
2009 as Exhibit 10.18(c) to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.23
  

Amended and Restated Addus HomeCare Corporation 2009 Stock Incentive Plan (filed on June 19, 2013 as Exhibit 99.1 to Addus HomeCare
Corporation’s Current Report on Form 8-K and incorporated by reference herein)

10.24
  

Form of Incentive Stock Option Award Agreement under the 2009 Stock Incentive Plan (filed on September 21, 2009 as Exhibit 10.20(a) to
Amendment No. 2 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.25
  

Form of Restricted Stock Award Agreement under the 2009 Stock Incentive Plan (filed on September 21, 2009 as Exhibit 10.20(b) to
Amendment No. 2 to Addus HomeCare Corporation’s Registration Statement on Form S-1 and incorporated by reference herein)

10.26

  

Loan and Security Agreement, dated as of November 2, 2009, by and among Addus HealthCare, Inc., Addus HealthCare (Idaho), Inc., Addus
HealthCare (Indiana), Inc., Addus HealthCare (Nevada), Inc., Addus HealthCare (New Jersey), Inc., Addus HealthCare (North Carolina),
Inc., Benefits Assurance Co., Inc., Fort Smith Home Health Agency, Inc., Little Rock Home Health Agency, Inc., Lowell Home Health
Agency, Inc., PHC Acquisition Corporation and Professional Reliable Nursing Service, Inc., as borrowers, Fifth Third Bank, as agent, the
financial institutions that are or may from time to time become parties thereto, and Addus HomeCare Corporation, as guarantor (filed on
November 5, 2009 as Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and incorporated by reference herein)

10.27

  

Consent and Amendment No. 1 to the Loan and Security Agreement, dated as of March 18, 2010, by and among Addus HealthCare, Inc.,
Addus HealthCare (Idaho), Inc., Addus HealthCare (Indiana), Inc., Addus HealthCare (Nevada), Inc., Addus HealthCare (New Jersey), Inc.,
Addus HealthCare (North Carolina), Inc., Benefits Assurance Co., Inc., Fort Smith Home Health Agency, Inc., Little Rock Home Health
Agency, Inc., Lowell Home Health Agency, Inc., PHC Acquisition Corporation and Professional Reliable Nursing Service, Inc., as borrowers,
Fifth Third Bank, as agent, the financial institutions that are or may from time to time become parties thereto, and Addus HomeCare
Corporation, as guarantor (filed on March 18, 2010 as Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and
incorporated by reference herein)
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10.28

  

Joinder, Consent and Amendment No. 2 to Loan and Security Agreement, dated as of July 26, 2010, by and among Addus HealthCare, Inc.,
Addus HealthCare (South Carolina), Inc., Addus HealthCare (Idaho), Inc., Addus HealthCare (Indiana), Inc., Addus HealthCare (Nevada),
Inc., Addus HealthCare (New Jersey), Inc., Addus HealthCare (North Carolina), Inc., Benefits Assurance Co., Inc., Fort Smith Home Health
Agency, Inc., Little Rock Home Health Agency, Inc., Lowell Home Health Agency, Inc., PHC Acquisition Corporation and Professional
Reliable Nursing Service, Inc., as borrowers, Fifth Third Bank, as agent, the financial institutions that are or may from time to time become
parties thereto, and Addus HomeCare Corporation, as guarantor (filed on July 27, 2010 as Exhibit 99.1 to Addus HomeCare Corporation’s
Current Report on Form 8-K and incorporated by reference herein)

10.29

  

Asset Purchase Agreement dated as of July 26, 2010, by and among Addus HealthCare (South Carolina), Inc., Advantage Health Systems,
Inc., Paul Mitchell as the Seller Representative and the Sellers set forth on Exhibit A thereto (filed on July 27, 2010 as Exhibit 99.2 to Addus
HomeCare Corporation’s Current Report on Form 8-K and incorporated by reference herein)

10.30

  

Earn-Out Agreement dated as of July 26, 2010, by and among Addus HealthCare (South Carolina), Inc., Advantage Health Systems, Inc.,
Paul Mitchell as the Seller Representative and the Sellers set forth on therein (filed on July 27, 2010 as Exhibit 99.3 to Addus HomeCare
Corporation’s Current Report on Form 8-K and incorporated by reference herein)

10.31

  

Joinder, Consent and Amendment No. 3 to the Loan and Security Agreement, dated as of March 24, 2011, by and among Addus HealthCare,
Inc., Addus HealthCare (Idaho), Inc., Addus HealthCare (Indiana), Inc., Addus HealthCare (Nevada), Inc., Addus HealthCare (New Jersey),
Inc., Addus HealthCare (North Carolina), Inc., Benefits Assurance Co., Inc., Fort Smith Home Health Agency, Inc., Little Rock Home Health
Agency, Inc., Lowell Home Health Agency, Inc., PHC Acquisition Corporation and Professional Reliable Nursing Service, Inc., Addus
HealthCare (South Carolina), Inc. Addus HealthCare (Delaware), Inc., as borrowers, Fifth Third Bank, as agent, the financial institutions that
are or may from time to time become parties thereto, and Addus HomeCare Corporation, as guarantor (filed on May 25, 2011 as Exhibit 99.1
to Addus HomeCare Corporation’s Current Report on Form 8-K and incorporated herein by reference)

10.32

  

Amendment No. 4 to Loan and Security Agreement, dated as of July 26, 2011, effective as of June 30, 2011, by and among Addus
HealthCare, Inc., Addus HealthCare (Idaho), Inc., Addus HealthCare (Indiana), Inc., Addus HealthCare (Nevada), Inc., Addus HealthCare
(New Jersey), Inc., Addus HealthCare (North Carolina), Inc., Benefits Assurance Co., Inc., Fort Smith Home Health Agency, Inc., Little Rock
Home Health Agency, Inc., Lowell Home Health Agency, Inc., PHC Acquisition Corporation, Professional Reliable Nursing Service, Inc.,
Addus HealthCare (South Carolina), Inc., Addus HealthCare (Delaware), Inc., as borrowers, Fifth Third Bank, as agent, the financial
institutions from time to time parties thereto, and Addus HomeCare Corporation, as guarantor (filed on July 29, 2011 as Exhibit 99.1 to Addus
HomeCare Corporation’s Current Report on Form 8-K and incorporated herein by reference)

10.33

  

Amendment No. 2 to Employment and Non-Competition Agreement, dated November 17, 2011, by and between Addus HealthCare, Inc. and
Mark S. Heaney (filed on November 23, 2011 as Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and
incorporated herein by reference)
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10.34

  

Amendment No. 5 to Loan and Security Agreement, dated as of March 2, 2012, by and among Addus HealthCare, Inc., Addus HealthCare
(Idaho), Inc., Addus HealthCare (Indiana), Inc., Addus HealthCare (Nevada), Inc., Addus HealthCare (New Jersey), Inc., Addus HealthCare
(North Carolina), Inc., Benefits Assurance Co., Inc., Fort Smith Home Health Agency, Inc., Little Rock Home Health Agency, Inc., Lowell
Home Health Agency, Inc., PHC Acquisition Corporation, Professional Reliable Nursing Service, Inc., Addus HealthCare (South Carolina),
Inc., Addus HealthCare (Delaware), Inc., as borrowers, Fifth Third Bank, as agent, the financial institutions from time to time parties thereto,
and Addus HomeCare Corporation, as guarantor (filed on March 16, 2012 as exhibit 10.41 to Addus HomeCare Corporation’s Annual Report
on Form 10-K and incorporated herein by reference)

10.35
  

Summary of Independent Director Compensation Policy (filed on March 16, 2012 as Exhibit 10.42 to Addus HomeCare Corporation’s
Annual Report on Form 10-K and incorporated herein by reference)

10.36
  

The Executive Nonqualified “Excess” Plan Adoption Agreement, by Addus HealthCare, Inc., dated April 1, 2012 (filed on April 5, 2012 as
Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and incorporated by reference herein)

10.37
  

The Executive Nonqualified Excess Plan Document, dated April 1, 2012 (filed on April 5, 2012 as Exhibit 99.2 to Addus HomeCare
Corporation’s Current Report on Form 8-K and incorporated herein by reference)

10.38
  

Employment Agreement, effective June 18, 2012, by and between Addus Healthcare, Inc. and Inna Berkovich (filed on June 20, 2012 as
Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and incorporated herein by reference)

10.39
  

Separation Agreement and General Release, effective as of September 12, 2012, between Addus HealthCare, Inc. and Gregory Breemes (filed
on September 21, 2012 as Exhibit 99.1 to Addus HomeCare Corporation’s Current Report on Form 8-K and incorporated by reference herein)

10.40

  

Asset Purchase Agreement, dated as of February 7, 2013, by and among Addus HealthCare, Inc., its subsidiaries identified therein, LHC
Group, Inc. and its subsidiaries identified therein (filed on March 6, 2013 as Exhibit 99.1 to Addus HomeCare Corporation’s Current Report
on Form 8-K and incorporated by reference herein)

10.41
  

Subsidiaries of the Addus HomeCare Corporation (filed on March 28, 2011 as Exhibit 22.1 to Addus HomeCare Corporation’s Annual Report
on Form 10-K and incorporated herein by reference)

23.1   Consent of Winston & Strawn LLP (contained in the opinion filed as Exhibit 5.1)

23.2   Consent of BDO USA, LLP

24.1   Power of Attorney of Directors and Executive Officers**
 
* To be filed by amendment to this registration statement or by a report filed under the Securities Exchange Act of 1934, as amended, and incorporated

herein by reference.
** Previously filed
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference into the registration statement or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of securities,
the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of
the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

II-7



Table of Contents

That, for purposes of determining any liability under the Securities Act, each filing of Registrant’s annual report pursuant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

If the Registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other
than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that
is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that
is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of
first use.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of each
Registrant pursuant to the provisions described in “Indemnification of Directors and Officers” above, or otherwise, the Registrant has been advised that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person
of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the city of Palatine, Illinois, on the 27th day of November, 2013.
 

Addus HomeCare Corporation

By:  /s/ Mark S. Heaney

Mark S. Heaney
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on
the dates indicated:
 

Signature   Title  Date

/s/ Mark S. Heaney
Mark S. Heaney   

President, Chief Executive Officer, and Director
(Principal Executive Officer)  

November 27, 2013

/s/ Dennis B. Meulemans
Dennis B. Meulemans   

Chief Financial Officer (Principal Financial and
Accounting Officer)  

November 27, 2013

*
Mark L. First   

Director
 

November 27, 2013

*
Simon A. Bachleda   

Director
 

November 27, 2013

*
R. Dirk Allison   

Director
 

November 27, 2013

*
Steven I. Geringer   

Director
 

November 27, 2013

* By: 

 

/s/ Dennis B. Meulemans
Dennis B. Meulemans
Attorney-in-Fact
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November 27, 2013

Addus HomeCare Corporation
2401 South Plum Grove Road
Palatine, Illinois 60067
 
Re: Form S-3 Registration Statement

Ladies and Gentlemen:

We have acted as legal counsel to Addus HomeCare Corporation, a Delaware corporation (the “Company”), in connection with the Company’s registration
statement on Form S-3 filed by the Company with the Securities and Exchange Commission (the “Commission”) on November 7, 2013, as amended by
Amendment No. 1 to the registration statement filed on the date hereof (the “Registration Statement”), in connection with the registration under the Securities
Act of 1933, as amended (the “Act”), and proposed offer, issuance and sale from time to time on a delayed or continuous basis pursuant to Rule 415 under the
Act, as set forth in the Registration Statement, the prospectus contained therein and any supplement to the prospectus, of the following securities of the
Company:
 

 (i) shares of common stock of the Company, par value $0.001 per share (the “Common Stock”), to be offered, issued and sold by the Company (the
“Company Common Stock”);

 

 (ii) shares of preferred stock of the Company, par value $0.001 per share (the “Preferred Stock”);
 

 (iii) warrants to purchase the Common Stock, the Preferred Stock or any combination of such securities (the “Warrants”);
 

 (iv) units consisting of the Common Stock, the Preferred Stock and/or the Warrants (the “Units”); and
 

 
(v) shares of Common Stock to be offered and sold by certain selling shareholders set forth in any prospectus contained in the Registration Statement

or any supplement to the prospectus that may be filed under the Securities Act (the “Secondary Common Stock” and together with the Company
Common Stock, the Preferred Stock, the Warrants and the Units, the “Securities”).



Addus HomeCare Corporation
November 27, 2013
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It is understood that the opinions set forth below are to be used only in connection with the offer, issuance and sale of the Securities while the Registration
Statement is in effect. The Registration Statement provides that the Securities may be offered in amounts, at prices and on terms to be set forth in one or more
prospectus supplements or free writing prospectuses.

This opinion letter is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K promulgated under the Act.

In rendering the opinions set forth below, we have examined and are familiar with originals or copies, certified or otherwise identified to our satisfaction, of
(i) the amended and restated certificate of incorporation of the Company, as in effect on the date hereof (the “Certificate of Incorporation”), (ii) the amended
and restated bylaws of the Company, as in effect on the date hereof (the “Bylaws”), (iii) the Registration Statement and (iv) resolutions of the Board of
Directors of the Company (the “Board”) relating to, among other matters, the issuance of the Securities and the filing of the Registration Statement. We are
familiar with the various corporate proceedings heretofore taken and additional proceedings proposed to be taken by the Company in connection with the
authorization, registration, issuance and sale of the Securities. We have also examined originals, or copies certified to our satisfaction, of such corporate
records of the Company and other instruments, certificates of public officials and representatives of the Company and other documents as we have deemed
necessary as a basis for the opinions hereinafter expressed. In such examination, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals and the conformity with the originals of all documents submitted to us as copies. We also have assumed that the
Company will remain validly existing and in good standing under the laws of the state of Delaware. As to certain facts material to this opinion letter, we have
relied without independent verification upon oral and written statements and representations of officers and other representatives of the Company.

On the basis of the foregoing, and subject to (i) the Registration Statement and any amendments thereto being effective under the Act, (ii) the applicable
warrant agreement pursuant to which the Warrants will be issued having been duly authorized, validly executed and delivered by the Company and the other
parties thereto, (iii) the applicable unit agreement pursuant to which the Units will be issued having been duly authorized, validly executed and delivered by
the Company and the other parties thereto, (iv) a prospectus supplement having been filed with the Commission describing the Securities being offered
thereby and (vi) all Securities being issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement and in
accordance with a duly executed and delivered purchase, underwriting or similar agreement with respect to the Securities, we are of the opinion that:

With respect to the Company Common Stock, when the Board has taken all corporate action necessary to approve the final terms of the issuance and sale of
the shares of the Company Common Stock, and the Company has received the consideration therefor (and such consideration per share is not less than the par
value per share of the Company Common Stock), the Company Common Stock will be validly issued, fully paid and non-assessable.
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With respect to the Secondary Common Stock, the Secondary Common Stock has been duly authorized and is validly issued, fully paid and non-assessable.

With respect to any series of Preferred Stock, when (i) the Board has taken all corporate action necessary to approve the final terms of the issuance and sale of
such Preferred Stock, (ii) the terms of the series of the Preferred Stock have been duly established in conformity with the applicable Organizational
Documents and (iii) the Company has received the consideration therefor (and such consideration per share is not less than the par value per share of the
Preferred Stock), the Preferred Stock will be validly issued, fully paid and non-assessable.

With respect to the Warrants, when (i) the Board has taken all necessary corporate action to approve the final terms of the issuance and sale of the Warrants,
(ii) the terms of the Warrants have been duly established in conformity with the applicable warrant agreement and do not violate any applicable law or result
in a default under, or breach of, an agreement or instrument binding upon the Company and comply with any requirement or restriction imposed by any court
or governmental body having jurisdiction over the Company, (iii) the applicable warrant agreement relating to the Warrants has been duly authorized,
executed and delivered, (iv) the Warrants are executed, countersigned and delivered in accordance with the applicable warrant agreement against payment
therefor and (v) the Company has received the consideration therefor, the Warrants will constitute valid and legally binding obligations of the Company
enforceable in accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general equity principles.

With respect to the Units, when (i) the Board has taken all necessary corporate action to approve the final terms of the issuance and sale of the Units, (ii) the
purchase agreement relating to the Units has been duly authorized, executed and delivered, (iii) the Units have been executed, countersigned and delivered in
accordance with the applicable purchase agreement against payment therefor and (iv) the Company has received the consideration therefor, the Units will
constitute valid and legally binding obligations of the Company enforceable in accordance with their terms, subject to bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general equity principles.

The opinions expressed herein are based upon and limited to the General Corporation Law of the State of Delaware (including the statutory provisions, all
applicable provisions of the Delaware Constitution and reported judicial decisions interpreting the foregoing). We express no opinion herein as to any other
laws, statutes, regulations or ordinances.

We hereby consent to (i) the filing of this opinion letter as Exhibit 5.1 to the Registration Statement, (ii) the reference to our firm under the caption “Legal
Matters” in the prospectus included in the Registration Statement and (iii) incorporation by reference into any such additional registration statement. In giving
such consent, we do not thereby admit that we are experts within the meaning of the Act or that our firm is within the category of persons whose consent is
required under Section 7 of the Act or the rules and regulations of the Commission.
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This opinion letter is limited to the matters stated herein, and no opinion or belief is implied or may be inferred beyond the matters expressly stated herein.

Very truly yours,

/s/ Winston & Strawn LLP



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

Addus HomeCare Corporation
Palatine, Illinois

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated March 28, 2013,
relating to the consolidated financial statements and financial statement schedule of Addus HomeCare Corporation (the “Company”), appearing in the Annual
Report on Form 10-K of the Company for the year ended December 31, 2012.

/s/ BDO USA, LLP

November 27, 2013


